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MOLSON INDUSTRIES LIMITED 


Formerly Molson Breweries Limited 


(Incorporated under the laws of Canada) 


The full text of the rights, preferences, privileges, restrictions and limitations attaching to the classes of 
shares of the authorized share capital of the Company. 


OCT ~ 7 1968 


AUTHORIZED SHARE CAPITAL: 


10,000,000 Class ‘*A’”’? common shares without nominal or par value, 
7,000,000 Class “B’’? common shares without nominal or par value, 
1,360,000 Class “‘C” convertible common shares without nominal 
or par value and 500,000,000 4% non-cumulative redeemable Pre- 
ferred Shares of the par value of 1¢ each. 


CLASS “A”, CLASS “B” AND CLASS “C” COMMON SHARES 


The Class “A” common shares, the Class ““B” common shares and the Class “C” convertible common 
shares (hereinafter referred as Class “A”, Class “B” and Class “‘C” shares respectively) shall, subject to 
the rights of the holders of the Company’s preferred shares of any and all classes, carry and be subject to 
the following rights, preferences, privileges, restrictions and limitations, that is to say: 


(1) The holders of the Class “A” shares shall be entitled to receive when and as declared out of the monies 
of the Company properly applicable to the payment of dividends on the said Class “A” shares non-cumulative 
dividends at the rate of twenty cents (20¢) per share per fiscal year and no dividends shall be declared or 
paid or set aside for payment on the Class “B” shares or on the Class “C” shares in any fiscal year of the 
Company unless and until in such fiscal year dividends aggregating twenty cents (20¢) per share have been 
paid on all the Class “A” shares then outstanding or shall have been declared and set aside for such payment. 


(2) Subject to paragraph (3) hereof the Class ‘“B” shares and the Class ‘“C” shares shall rank equally as to 
dividends and whenever in any fiscal year of the Company a dividend or dividends aggregating twenty cents 
(20¢) per share shall have been paid or declared and set aside for payment on all the Class “‘A” shares at the 
time outstanding and whenever in such fiscal year a dividend or dividends aggregating twenty cents (20¢) 
per share shall have been paid or declared and set aside for payment on all the Class “‘B” shares at the time 
outstanding and a dividend or dividends aggregating twenty cents (20¢) per share (or the equivalent thereof 
if paid or declared and set aside for payment in the manner authorized in paragraph (3) hereof) shall have 
been paid or declared and set aside for payment on all the Class ‘“‘C” shares at the time outstanding, any and 
all further dividends declared in such year shall be declared and paid in equal or equivalent amounts per share 
on all the Class A” shares and all the Class ““B” shares and all the Class “C” shares at the time outstanding 
without preference or distinction. The directors may in declaring any or all such dividends on the Class “C” 
shares provide for payment thereof in whole or in part in the manner set forth in paragraph (3) hereof. 


(3) Subject as hereinbefore provided in paragraphs (1) and (2) hereof, in declaring dividends the directors 
may, subject to the provisions of the Canada Corporations Act, at any time and from time to time provide 
(without making any such provision in respect of payment of dividends on the Class “A” shares or on the 
Class “B” shares) for the payment, in whole or in part, of dividends on the Class “C” shares by way and in 
the form of a stock dividend of preferred shares fully paid up by the capitalization, at the time of such 
payment, of tax-paid undistributed income as defined in the Income Tax Act, R.S.C. 1952 Chapter 148 (as 
now enacted or as the same may from time to time be amended or re-enacted) , provided always, however, that 
no such provision for payment may be made by the directors in respect of any such dividend on the Class “C” 
shares unless, contemporaneously with the making of such provision, the directors declare a cash dividend, 
payable at the same time as the said dividend on the Class “C”’ shares, on each Class “B” share then out- 
standing equal to the sum of 


(i) the cash dividend, if any, payable at that time on each Class “C” share then outstanding, plus 


(ii) the total par value of the preferred shares to be issued at that time by way of stock dividend in 
respect of each such Class “C” share, plus 


(111) the amount (to the nearest one-tenth (1/10) of one cent (1¢) of tax paid or to be paid by the 
Company and/or by one or more of its subsidiary companies under the Income Tax Act, R.S.C. 
1952, Chapter 148 (as now enacted or as the same may from time to time be amended or re- 
enacted) to create the tax-paid undistributed income to be capitalized to fully pay up the 
preferred shares so to be issued as a stock dividend in respect of each Class “C” share. 


(4) (a) Each issued and fully paid Class ‘““C” share may at any time after, but not before, the first day of 
July, 1971, at the option of the holder, be converted into one (1) Class “A” share. The conversion privilege 
herein provided for may be exercised by notice in writing given to a transfer agent of the Company accom- 
panied by the certificate or certificates representing the Class “C” shares in respect of which the holder thereof 
desires to exercise such right of conversion and such notice shall be signed by the person registered on the books 
of the Company as the holder of Class “C” shares in respect of which such right is being exercised or by his 
duly authorized attorney and shall specify the number of Class “C” shares which the holder desires to have 
converted. The holder shall also pay any governmental or other tax imposed in respect of such transaction. 
Upon receipt of such notice the Company shall issue certificates representing fully paid Class “A” shares upon 
the basis above prescribed and in accordance with the provisions hereof to the holder of the Class “‘C” shares 
represented by the certificate or certificates accompanying such notice; if less than all the Class “C” shares 
represented by any certificate are to be converted, the holder shall be entitled to receive a new certificate for 
the Class “C” shares representing the shares comprised in the original certificate which are not to be converted. 
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(b) After the first to occur of: 


(i) an aggregate of $4,292,500 of stock dividends, calculated by reference to the aggregate par 
value of the preferred shares issued from time to time by way of stock dividends as provided 
for in paragraph (3) hereof, have been paid on the Class “‘C” shares, or, 


(11) the 30th day of June, 1976, 


each Class “C” share shall be converted into a Class “B” share in accordance with the following procedure. 
In order to cause the Class “C” shares to be so converted the Company shall, within one hundred and eighty 
(180) days immediately following the first to occur of the foregoing events, cause its transfer agent to give 
each holder of Class “C” shares, notice in writing of such conversion, by prepaid registered mail addressed 
to the holder’s address appearing on the books of the Company, which notice shall require such holder to 
surrender his certificate or certificates representing Class “(C’” shares to the office of such transfer agent 
within thirty (30) days after the mailing of such notice and such holder shall thereupon surrender the 
certificates representing such Class “C” shares, together with a notice to such transfer agent stating the 
address to which he wishes such certificates for Class “B” shares to be sent. The Company shall, after 
receipt of the certificate or certificates representing the Class ““C” shares so surrendered, forthwith upon 
the expiry of the said thirty (30) days, issue the appropriate number of Class “B” shares to each-holder of 
the Class “C” shares so surrendered. After the date so fixed for surrender, the said Class “C” shares shall 
be conclusively deemed to be converted into Class “B” shares and the holders thereof shall cease to have 
any rights in respect thereof, except the right to receive certificates for Class “B” shares and the right to 
receive any dividends declared but unpaid on such Class “C” shares. 


(c) All shares resulting from any conversion of issued and fully paid Class ““C” shares into Class “A” 
or Class “B” shares as aforesaid shall be deemed to be fully paid and non-assessable. The Company shall 
not issue any Class “A” shares or Class “B” shares if after such issue the number of authorized but unissued 
Class “A” or Class “B” shares would be insufficient to satisfy and fulfil the conversion provisions in subpara- 
graphs (a) and (b) above should all the Class “C” shares outstanding from time to time be converted into 
Class “A” or Class “B” shares in accordance with the provisions herein contained. 


(5) The holders of the Class “A” shares shall be entitled, voting separately and as a class, to elect annually 
three (38 )members of the Board of Directors of the Company (each Class “A” shareholder being entitled 
for that purpose to one (1) vote for each Class “A” share held by him), but, subject to paragraph (10) and 
as may be required by the Canada Corporations Act, shall otherwise have no right to vote as shareholders 
either for the election of directors or for any other purpose. Each holder of Class ‘A’ shares shall be entitled 
to receive notice of and to attend all meetings of the shareholders of the Company, except class meetings of 
other classes of shareholders, and to receive all material distributed to the shareholders with respect to 
such meetings. 


(6) Each holder of Class “B” shares shall be entitled to receive notice of and to attend all meetings of 
shareholders of the Company, except class meetings of other classes of shareholders, and at all such meetings 
shall be entitled to one (1) vote in respect of each Class “B” share held by him. 


(7) Each holder of Class ‘‘C” shares shall be entitled to receive notice of and to attend all meetings of 
shareholders of the Company, except class meetings of other classes of shareholders, and at all such meetings 
shall be entitled to one (1) vote in respect of each Class “C” share held by him. 


(8) In the event the Class “A” shares and/or Class “B” shares and/or Class “C” shares are at any time 
subdivided, consolidated, converted (except for the conversion of Class “C” shares into Class “A” or Class 
“B” shares pursuant to paragraph (4) hereof) or exchanged for a greater or lesser number of shares of the 
same or another class, appropriate adjustment shall be made in the rights and conditions attaching to the 
Class “A” shares, the Class “B” shares and the Class “C” shares, respectively, so as to maintain and 
preserve the rights of the holders of shares of each of the said classes respectively. 


(9) In the event of any liquidation, dissolution or winding-up of the Company, but subject always to the 
rights of the holders of preferred shares of any and all classes, the holders of the Class “A” shares and the 
holders of the Class “B” shares and the holders of the Class “C” shares shall be entitled to share equally, 
share for share, in all distributions of the assets of the Company. 


(10) Subject to confirmation by supplementary letters patent, the directors of the Company may at any 


time or times or from time to time pass a by-law or by-laws whereby the terms hereof and of the foregoing 
paragraphs may be altered, amended or repealed or application thereof suspended in any particular case and 
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changes made in the rights, preferences, privileges, restrictions and limitations attaching to the said Class 
“A” shares and Class “B” shares and Class “‘C” shares, respectively, but no such by-law or by-laws shall be 
effective or acted upon unless and until confirmed, at a meeting of the holders of the Class “A” shares and at a 
meeting of the holders of the Class “B” shares and at a meeting of the holders of the Class “C” shares (which 
may be held concurrently) in each case called for considering such by-law or by-laws, by resolutions carried 
by the affirmative vote of the holders of not less than sixty-six and two-thirds per cent (6674%) of the Class 
“A” shares and of not less than sixty-six and two-thirds per cent (6635%) of the Class “B” shares and of 
not less than sixty-six and two-thirds per cent (6674%) of the Class “C” shares represented and voted at 
such meetings, respectively, which vote by each class shall be taken separately, in addition to such other 
vote (including the vote of other classes of shareholders) as may be required by the Canada Corporations 
Act. The formalities to be observed with respect to the giving of notice of any such meeting (and with 
respect to any other class meeting of the Class “A”, “B” or “C” shareholders) and the conduct thereof and 
the quorum therefor shall mutatis mutandis be those from time to time prescribed in the by-laws of the 
Company with respect to meetings of shareholders. 


PREFERRED SHARES 


The 500,000,000 Preferred Shares of the par value of one cent (1¢) each (hereinafter referred to as the 
“Preferred Shares’’) shall to the extent herein provided, rank in priority to the Class “A”, Class “B” and 
Class ““C” shares and shall carry and be subject to the following rights, restrictions, conditions and limitations: 


(1) The holders of the Preferred Shares shall in each year in the discretion of the directors be entitled to 
receive out of moneys of the Company properly applicable to the payment of dividends, when and as declared 
by the board of directors of the Company, non-cumulative cash dividends at the rate of 4% per annum on 
the amount from time to time paid up on the Preferred Shares; and shall not be entitled to any dividends 
other than or in excess of such non-cumulative dividends; dividends may be paid on the Class “A”, Class “B”’ 
or Class ‘“C” shares or on any other shares ranking junior to the Preferred Shares notwithstanding non- 
payment of dividends on the Preferred Shares. 


(2) Inthe event of the liquidation, dissolution or winding-up of the Company or other distribution of assets 
of the Company among its shareholders for the purpose of winding up its affairs the holders of the Preferred 
Shares shall be entitled to receive the amount paid up on such shares together with all dividends declared 
thereon and then unpaid before any amount shall be paid to or any property or assets of the Company 
distributed amongst the holders of any of the Class “A”, Class “B” or Class “C” shares or to the holders 
of the shares of any other class ranking junior to the Preferred Shares; and after payment to the holders of 
the Preferred Shares of the amount so payable to them they shall not be entitled to share in any further 
distribution of the property or assets of the Company. 


(3) (a) Subject to the provisions of subsection (3) of section 49 or of section 61 of the Canada Corporations 
Act, as the case may be, and to the provisions of section (3) (b) hereof, the Company may upon giving 
notice as hereinafter provided redeem at any time the whole or from time to time any part of the then 
outstanding Preferred Shares on payment for each share to be redeemed of the amount paid up thereon, 
together with all dividends declared thereon and then unpaid. In case a part only of the then outstanding 
Preferred Shares is at any time to be redeemed the shares so to be redeemed shall be selected by 
lot in such manner as the directors shall decide or if the directors so determine may be redeemed 
pro rata, disregarding fractions, and the directors may make such adjustments as may be necessary 
to avoid the redemption of fractional parts of shares; the Company shall at least thirty (30) days 
before the date specified for redemption mail to each person who at the date of mailing is a registered holder 
of Preferred Shares to be redeemed a notice in writing of the intention of the Company to redeem such 
Preferred Shares; such notice shall be mailed in a prepaid letter addressed to each such shareholder at his 
address as it appears on the books of the Company, or in the event of the address of any such shareholder 
not so appearing, then to the last known address of such shareholder, provided, however, that accidental 
failure to give any such notice to one (1) or more of such holders shall not affect the validity of such redemp- 
tion as to the other holders; such notice shall set out the redemption price and the date on which redemption 
is to take place and if part only of the shares held by the person to whom it is addressed is to be redeemed 
the number thereof so to be redeemed; on and after the date so specified for redemption the Company shall 
pay or cause to be paid to or to the order of the registered holders of the Preferred Shares to be redeemed 
the redemption price on presentation and surrender at the head office of the Company or any other place 
designated in such notice of the certificates for the Preferred Shares called for redemption; such Preferred 
Shares shall thereupon be and be deemed to be redeemed and shall be cancelled; if a part only of the shares 
represented by any certificate be redeemed a new certificate for the balance shall be issued at the expense 
of the Company; from and after the date specified in any such notice the Preferred Shares called for redemp- 
tion shall cease to be entitled to dividends and the holders thereof shall not be entitled to exercise any of the 
rights of shareholders in respect thereof unless the payment of the redemption price shall not be made upon 
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presentation of the certificates in accordance with the foregoing provisions, in which case the rights of the 
holders shall remain unaffected; the Company shall have the right at any time after the mailing of notice 
of its intention to redeem any Preferred Shares as aforesaid to deposit the redemption price of the said shares 
so called for redemption or of such of the said shares represented by such certificates which have not been 
presented for surrender by the holders thereof in connection with such redemption in a special account in any 
chartered bank or any trust company in Canada named in such notice to be paid without interest to or to the 
order of the respective holders of such Preferred Shares called for redemption upon presentation and surrender 
to such bank or trust company of the certificates representing the same and upon such deposit being made or 
upon the date specified for redemption in such notice, whichever is the later, the Preferred Shares in respect 
whereof such deposit shall have been made shall be conclusively deemed to be redeemed and shall be can- 
celled and the rights of the holders thereof after such deposit or such redemption date, as the case may be, 
shall be limited to receiving, without interest, their proportionate part of the total redemption price so 
deposited against presentation and surrender of the said certificates held by them respectively. If any such 
redemption is made out of capital pursuant to the provisions of sub-section (3) of section 49 of the Canada 
Corporations Act, then upon filing of the notice provided in section 62 of the Canada Corporations Act, the 
authorized and issued capital of the Company shall be thereby decreased and the shares so redeemed shall 
be thereupon cancelled. 


(b) If Preferred Shares shall be at any time and from time to time allotted and issued by the Company 
by way of stock dividend as fully paid shares, the directors may, by resolution passed at the time of the 
declaration of such stock dividend, provide that the Preferred Shares so issued shall be redeemed at par 
either out of capital or pursuant to the provisions of section 61 of the Canada Corporations Act, contem- 
poraneously with or forthwith after the issue thereof by way of such stock dividend, and the shares so 
allotted and issued shall be and shall be deemed to have been effectively redeemed and cancelled upon the 
Company or its dividend disbursing agent mailing in a prepaid letter to the shareholder or shareholders 
entitled to the redemption moneys, addressed to such shareholder at his address as it appears on the 
books of the Company or in the event of the address of any such shareholder not so appearing then 
to the last known address of such shareholder, its cheque or warrant in the amount of the par value 
of the share so to be redeemed and to which he is entitled. Notwithstanding the foregoing, the Com- 
pany or its transfer agent or agents shall cause proper and appropriate ledger and/or journal entries 
to be made in the accounts and/or share registers maintained by the Company in order to reflect the 
allotment and issue of such Preferred Shares by way of stock dividend and the subsequent redemption 
and cancellation thereof as hereinbefore provided. In the event that any cheque or warrant repre- 
senting the redemption moneys in respect of Preferred Shares redeemed, pursuant to this section (3) (b), 
is returned by the postal authorities to the Company or its dividend disbursing agent because of inability to 
locate the shareholder to whom the same was sent or if such cheque or warrant is not presented for payment 
within fifteen (15) days of the mailing thereof, the Company or its dividend disbursing agent may deposit 
such redemption moneys in a special account in any chartered bank or trust company in Canada to be paid 
without interest to or to the order of the shareholder entitled thereto upon such shareholder furnishing to the 
Company satisfactory proof that he is so entitled. If such redemption is made out of capital pursuant to the 
provisions of subsection (3) of section 49 of the Canada Corporations Act, then upon filing of the notice 
provided in section 62 of the Canada Corporations Act, the authorized and issued capital of the Company 
shall be thereby decreased and the shares so redeemed shall be thereupon cancelled. 


(4) The holders of the Preferred Shares, as such, shall not, except as otherwise herein specifically provided, 
have any voting rights upon or in respect of the Preferred Shares held by them respectively either for the 
election of directors or for any other purpose or either in person or by proxy at any special or general meeting 
of the shareholders of the Company except for meetings of the holders of Preferred Shares as a class or have 
any right to receive notice of such meeting unless and until the Company shall have failed for a period of 
two (2) consecutive years to pay dividends aggregating four per cent (4%) per annum on the Preferred 
Shares, in which event and whenever the same shall occur and until such time as dividends aggregating four 
per cent (4%) per annum have been paid on the Preferred Shares for two (2) consecutive years, the holders 
of the Preferred Shares shall be entitled to receive notice of all meetings of shareholders at which directors 
are to be elected and shall be entitled thereat, voting separately and as a class, to elect one (1) director of 
the Company. At any such meeting each holder of Preferred Shares shall, upon such election, have one (1) 
vote for each share held by him. In the event that a vacancy on the board of directors occurs due to the death, 
resignation, removal, ineligibility or inability for any other reason to act of a director elected to represent 
the holders of Preferred Shares in accordance with the foregoing provisions, such vacancy may be filled by 
the board from among the holders of Preferred Shares. Whether or not such vacancy is so filled by the board, 
the holders of record of at least one-fifth (1/5) of the outstanding Preferred Shares shall have the right to 
require the secretary of the Company to call a meeting of the holders of the Preferred Shares for the purpose 
of filling such vacancy or replacing the person filling such vacancy who has been appointed by the directors. 
Such meeting shall be called upon such notice as is then required by the by-laws of the Company to be given 
to shareholders in the case of calling of special meetings of shareholders. In default of the calling of such 
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special meeting of the holders of Preferred Shares by the secretary within five (5) days after the making of 
such request, the meeting may be called by any holder of record of Preferred Shares. Notwithstanding 
anything contained in the by-laws of the Company, upon any termination of the voting rights of the holders 
of Preferred Shares as herein provided, the term of office of the director elected or appointed to represent the 
holders of Preferred Shares shall forthwith terminate. 


(5) The holders of the Preferred Shares shall not, as such, be entitled as of right to subscribe for or 
purchase or receive any part of any issue of shares or of bonds, debentures or other securities of the Company 
now or hereafter authorized. 


(6) Subject to confirmation by Supplementary Letters Patent, the directors of the Company may at any 
time and from time to time pass a by-law or by-laws whereby the terms hereof and of the foregoing paragraphs 
may be altered, amended or repealed or the application thereof suspended in any particular case and changes 
made in the rights, privileges, restrictions and qualifications attaching to the said Preferred Shares but no 
such by-law shall be effective or acted upon until after it has been sanctioned and confirmed by the vote, at 
a meeting specially called for the purpose, of the holders, voting separately and as a class, of at least two-thirds 
(2/3) in value of the said Preferred Shares then outstanding in addition to such other vote, including the 
vote of other classes of shareholders, as may be required by the Canada Corporations Act. The formalities 
to be observed with respect to the giving of notice of any such meeting and the conduct thereof and the 
quorum therefor shall be those from time to time prescribed in the by-laws of the Company with respect to 
meetings of shareholders. 


Printed in Canada on Canadian made paper 
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